NON DISCLOSURE AGREEMENT

保密协议
THIS AGREEMENT, dated as of __________________, is made and entered into between XXX  ("Supplier"), having an office and a place of business at ______________ and all its affiliates and subsidiaries, and HL Display (Suzhou) Co., Ltd. (“HL Display”), having an office and a place of business at No.2, Block4, West Jinzhi Road, SND Suzhou , China and all its affiliates and subsidiaries.

本协议于____ 年____ 月____日由经营地址在______________的xxx公司（以下简称“供应商”）及其所有关联公司和子公司与经营地址在苏州新区阳山工业区二期西金芝路2号俊峰厂房4号的艾琪乐展示设备（苏州）有限公司（以下简称“HL Display ”）及其所有关联公司和子公司签订。
RECITALS
序言
A. HL Display has expertise in the design, development, manufacturing and sale of products and solutions for in-store merchandising, in-store communication, primary placement and secondary placement (“Products”);

     HL Display 专长于产品的设计、开发、生产及销售，并为店内展示、店内销售、初次交易和二次交易提供解决方案（以下简称“产品”）。
B.
Supplier has expertise in XXX, and might be selected by HL Display as a subcontractor of HL Display for the supply of products and/or services which may be used in the manufacture of Products (“Business Relationship”); 

        供应商专长于XXX，且可能会被HL Display选为HL Display产品的分包商为其公司产品的生产提供产品和/或服务（以下简称“业务关系”）。
C.
The parties hereto will communicate to each other certain confidential proprietary information, under the terms and conditions set forth in this Agreement, it being understood that this Agreement shall in no case be construed as an obligation for either party to disclose information to the other party. 
双方将按本协议的条款相互披露相关专有保密信息，双方理解，本协议在任何情况下都不得被解释为一方负有向另一方披露信息的义务。
1.
Definition
           定义


"Proprietary Information" means all proprietary, confidential, or trade secret information relating to the subject matter of this Agreement and disclosed in the course of this Agreement by either party to the other and which is identified as such by the disclosing party by an appropriate legend, stamp or other written indication.  Any Proprietary Information not in tangible form when disclosed will be subject to the restrictions of disclosure and use provided for herein only if and to the extent that its confidential nature is made known to the recipient at the time of disclosure and that it is reduced to writing by the disclosing party, appropriately marked and transmitted to the receiving party within thirty (30) days of the initial dis​closure.
“保密信息”是指一方向另一方披露的与本协议题述事项有关的以及在本协议期间披露的由披露方通过适当的符号、盖章或其他书面形式说明的所有专有的、保密的或商业的保密信息。无形保密信息只有在接收方在接收信息时被告知需保密的情况下，才应遵守本协议的禁止披露和保密的规定，且在首次披露后的三十（30）天内披露方应将该信息书面化、标上恰当标记后移交给接收方。
2.         Each party shall:

各方应：
a)
not disclose the Proprietary Information to any third Party;
                       不得向任何第三方透露此保密信息；
b) not use the Proprietary Information, directly or indirectly outside the scope of the Business Relationship;

                       不得直接或间接的在“业务关系”外使用保密信息；
c) communicate the Proprietary Information only to its employees who need to know it in order to carry out the Business Relationship, after having previously clearly informed the aforementioned employees of the strictly confidential nature of the Proprietary Information, and of its property, and having made them execute a confidentiality agreement under the same terms as Supplier itself, it being understood that Supplier shall hold HL Display harmless and indemnify HL Display against any claims, responsibility, loss and expenses that it may suffer as a result of a breach by the persons in possession of the Proprietary Information of their obligations;

应只向因开展业务关系确须知悉的雇员披露保密信息，且披露前须已明确告知上述雇员保密信息的严格保密性及专属性，且促使他们签订与供应商同样条件的保密协议，供方应使HL Display免遭因占有保密信息的个人违约而造成的请求、责任、损失及费用。
d) not duplicate, reverse engineer, decompile the Proprietary Information and to return it upon completion of the Business Relationship or immediately upon request;

                      不应复制、逆向工程、反编译保密信息，且一旦业务关系结束或经要求应归还保密信息。
e) return the Proprietary Information to the disclosing party immediately upon the disclosing party’s request or upon the termination or expiration of this Agreement.

                       一旦披露方要求归还或本协议终止或期满，应立即向披露方归还保密信息。
3.
The receiving party shall not be under any obligation with respect to the disclosing party's Proprietary Information if the Proprietary Information is:

            如保密信息属于以下情形，那么对披露方的保密信息接受方无任何义务：
· known to or is in the possession of the receiving party at the time of receipt from the disclosing party as evidenced by dated documents or is either in the public domain at the time of receipt or subsequently becomes part of the public domain other than by a breach of this Agreement; or
· 接收方从披露方处接受时就已知悉保密信息或者有注明日期的文件表明已归接收方所有，或保密信息在接受时就处于公共领域，或随后在非因违反本协议的情况下变成公共领域的一部分。
· lawfully acquired by Supplier, without any obligation of confidentiality, from a third party duly authorised to disclose the Information or is developed by the receiving party independently of any disclosure to it by the disclosing party, as evi​denced by dated documents.

供应商在不承担任何保密义务情形下从被正式授权披露信息的第三方处合法取得，或保密信息是接收方不依靠披露方披露的任何信息独立开发的，且有注明日期的文件可以证明。
4.       Notwithstanding any contrary provisions herein contained, should either party be faced with legal action or a requirement under governmental regulations to disclose Proprietary Information received hereunder, such party shall promptly notify the furnishing party of such requirement, and, upon the request of the furnishing party, shall cooperate with the furnishing party in contesting such disclosure.  Except in connection with failure to discharge responsibilities set forth in the preceding sentence, neither party shall be liable in damages for any disclosure pursuant to judicial action or governmental regulations. 

无论本协议是否有相反规定，如任一方被法律诉讼或政府法规要求披露在此接收的保密信息时，该方应立即通知另一方上述要求，且应另一方的要求该方应配合另一方对此披露要求进行抗辩。除未能履行前款所述义务外，双方对于依司法程序或政府法规所做披露而造成的损失概不负责。
5.       No rights or obligations other than those expressly recited herein are to be implied from this Agreement.  Further, nothing in this Agreement shall be construed to: (i) constitute the grant of a license to either party under any patent, patent application, trademark, copyright or with respect to any Background Proprietary Information or Background Inventions or Proprietary Information of the disclosing party; (ii) limit either party with respect to the development, manufacture, or marketing of products or services which may be competitive with those of the other party; or (iii) limit either party with respect to entering into any business relationship with any other party. 

本协议不应包含本协议明确规定之外的任何权利和义务。且，本协议也不应被理解为：（1）构成对任何一方使用任何专利，专利申请、商标、版权或披露方的保密资料，或任何保密信息背景或发明背景或披露方的保密信息的许可；（2）限制任何一方对另一方可能产生竞争的相关产品或服务的开发、生产以及营销活动；或（3）限制任何一方同任何其他方开展任何业务关系。
6.        The parties acknowledge and agree that no warranty of any kind, either express or implied, is made with respect to any information disclosed hereunder, and further,  THAT ALL WARRANTIES OF ANY NATURE, INCLUDING WITHOUT LIMITATION THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY DISCLAIMED BY THE DISCLOSING PARTY.

双方承认并同意关于本协议下披露的任何信息未作出任何明示的或暗示的担保，且，披露方对于任何性质的保证，包括但不限于对特定目的的适销性的保证，皆明确拒绝承认。
7．      This Agreement shall become effective as of the date of its signature by both parties and shall remain in force for a period of seven (7) years, unless earlier terminated for convenience by HL Display upon thirty (30) days prior written notice.
           本协议自双方签字之日起生效，且除非HL Display为方便起见事先三十（30）天书面通知提前终止，本协议有效期为7年。

8．    The obligation as set forth in Article 2 shall survive the expiration or termination of this Agreement for a period of three (3) years. 

           本协议第2条列明的义务应在本协议期满或终止后三（3）年内继续有效。
9.　　The Agreement shall in no case be construed as a commitment from HL Display to select Supplier or to award any business to Supplier or for Supplier to agree to supply or accept any award of business from HL Display.

本协议在任何情况下都不得被解释为HL Display 选择供应商或向供应商提供任何业务的承诺，或供应商愿意提供或者接受HL Display提供的业务。
10.    The Agreement shall be construed and governed in accordance with the laws of P.R. China. In the event of any dispute arising out of or in connection with this Agreement, China International Economic and Trade Arbitration Commission (CIETAC) shall have sole jurisdiction. The arbitration procedure shall take place in Shanghai.
本协议应受中华人民共和国法律管辖并依其解释。因本协议引起或与之相关的任何争议，中国经济贸易仲裁委员会（以下简称“CIETAC”）具有专属管辖权，仲裁应在上海进行。
11.     In the event of the termination of this Agreement by the Supplier, and notwithstanding any other remedies enumerated in this Agreement, Supplier agrees that HL Display is entitled to recover all damages which result directly from Supplier's failure to comply with its obligations under this Agreement including, but not limited to, a minimum penalty of One Hundred Thousand Euros (100,000 Euros).
如供应商终止本协议，且即使本协议已列有任何其他救济条款，供应商同意HL Display有权要求就因供应商未履行此协议项下义务而产生的直接损失提出赔偿，包括但不限于最少10万欧元的违约金。
   IN WITNESS HEREOF, the parties have caused this Agreement to be executed in duplicate by their respective duly authorised officers, and each of the parties shall retain one original.

各方派正式授权代表签署本协议，本协议一式两份，双方各执一份，以兹信守。
Made in


, on


200X
本协议于200X年    月    日在


签署。
For HL Display  (Suzhou) Co., Ltd  



For XXX(Stamp)

艾琪乐展示设备（苏州）有限公司




XXX（盖章）
By签字:







By签字: ________________

Title职位: 







Title职位: _______________
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